-G

HeSILITON KO, Fiust & Reoard !
:

LRI RV POy

JUN'25 1974 -4 63 py

INTEKS 1A COMMERCE COMMISSION

'

- AMENDMENT -‘AGREEMEN’Z‘[‘.) :
Dated as of ‘June 1, 1974
among

#

THE FIFTH THIRD LEASING COMPANY,

L

~ BURLINGTON NORTHERN INC.
and

 FIRST SECURITY BANK OF UTAH, N.A.,

~ as Agent



;'\

i

STATE OF UTAH, )

) ss.:
COUNTY OF SALT LAKE, )

On this o?/“'sdfay of QJKZ"Z& , 1974, before me;
personally appeared’??%iqy”&;-Gz<2k7ﬁ&§5€?/£o me personally
known, who, being by me duly sworn, says that he is an
Authorized Officer of FIRST SECURITY BANK OF UTAH; N.A.,
that one of the seals affixed to the foregoing.instrument
is the corporate seal of said national association, that
said instrument was signed and sealed on behalf of said
national association by authority of its Board of Directors,
and he acknowledged that the execution .of the foregoing
instrument was the free act -and deed of said national

association.

N

- J Notary Public

~

. [NOTARIAL SEAL]

/////_,75/

My Commission expires



STATE OF MINNESOTA, )

) ss.:
COUNTY OF RAMSEY, )
On this /Xezéay of‘éﬁgikbtn , 1974, before me
personally appeared FRANK H. COYNE ' , to me personally

known, who, being by me duly swofn, says that he is a Vice
President of BURLINGTON NORTHERN INC.,, that one of the

seals affixed to the foregoing instrument is the corporate
seal of séid corporation, that said instrument was signed and
-sealed on behalf of said corporation by authority of its
Board of Directors, and he acknowledged that the exeéution'

of the foregoing instrument was the free act and deed of

1A

é;/ Notary Publlc

said corporation.
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[NOTARIAL SEAL] | j “ i H. McCARTRY ¥
: o PR NOTARY FUBLIS - MInTSOTA
S»SI S RAMBEY COUNTY

k)
By Commxs: uptreslan. 6,1975 &
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STATE OF OHIO, )
) ss.:

COUNTY OF HAMILTON, )

on this jfﬂiaay ofij;ﬂh’ , 1974, before me
personally appeared W/\///AF‘A/ S Ko ws , to me personally
known, whé, being by me duly sworn, says that he is ;Zggge
President of THE FIFTH THIRD LEASING COMPANY, that one of
the seals affixed to the foregoing instrument is the cor-
porate seal.of said corporation, that said instrument was
signed and sealed on behalf of éaid corporation by authority

of its Board of Directors, and he acknowledged that the

execution of the foregoing instrument was the free act and

N\ Notary Public

deed of said corporation.

[NOTARIAL SEAL] . :
' IRMA S. MARTIN

Notary Public, Hamilton County, Ghio -
My Commission Expires Oct. 14, 1974
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o AMENDMENTtAGREEﬁENT,.dated as of June 1,
Ai1974,namong.THE FIFTH THIRD LEASING COMPANY
("Fifth Third");_BURLINGTOﬁ'NORTHERN INC.
("Burllngton") and FIRST SECURITY BANK OF

UTAH, N. A ("Flrst Securlty")

WHEREAS Flfth Thlrd and’ Burllngton have entered into
a Condltlonal Sale Agreement dated as of September 1, 1973
Cthe "Conditional Sale Agreement"), wlth’General Electric
éompany (the "Builder“), which ConditionalrSale Agreement has

been filéd andereccrded with the Interstate CcmmerCe Commission

(tﬁe "Commission") pur?uant to Section 20cwof'the Interatate

Commerce Act (the "Act") on October 19;.1973;'Recordatioh'No.
7186, and has been deposited in the office of’fhé:negistrar

General of Canada pursuant to Sectlon 86 of the Rallway Act

_of Canada (the "Rallway Act") on October 25, 1973; and

' WHEREAS the Bullder has assigned certain rights,

titles and interests in and to such Conditional Sale Agree-

ment, and all its rlght, securlty tltle and 1nterest 1n and

to each unit of" the railroad equipment covered thereby, pur-
suant to an-Agreement_and As51gnment dated as of September 1,
1973 (the ?Assignment”), to First Security,_which Assignment

has been filed and recorded with the Commission purSuant_to

Section 20c of the Act on October 19, 1973 Recordatlon No.

'7186,,and has been deposited in the offlce of the Reglstrar ¥



General'of'Canada pursuant tb‘SeCtien 86 of the Railway Act
on October 25, 1973, and ._v |
WHEREAS Flfth Thlrd ‘and Burllngton have entered 1nto
a Lease of Rallroad Equlpment dated as of September 1, 1973,
whlchrLease of Rallroad Equlpment has been filed and recorded
with the Comm1351on pursuant to Sectlon 20c of the Act on
' October 19, 1973, Recordation No. 7186-A, and has been depo-
| sited in.the'Office'of the Registrar General of Canada pursuant
to Sectlon 86 of the Railway Act on October 25 1973, and
WHEREAS Fifth Third has a551gned for security pur-
 poses its r;ghts in, to and under the aforesald Lease-of
Railroad_Equipment to:First Security purSuant”to an'Assign—
ment.of Lease_and'Agreement dated as of September l,xl973,
mhicn:Assignment of Lease and Agreement.has been filed and:
recorded with the Comm1s51on pursuant to Sectlon 20c of
.the Act_on October.l9, 1973, Recordatlon No. 7186 -A, and has
been deposited'in the office.ef’the Registrar'General of
Canada pursuanttte Sectionl86 of the_Railway Aet on October 25,'
1973; and - | |
| | WHEREAS Fifth Third, Burllngton and First Security
have entered into an Amendment Agreement dated as of Novem—
beral; 1973, which Amendment-Agreement amends the aferesaid‘
Lease of;Railroad Equipment and the aforesaid Assignmentvof

Lease and Agreement (the aforesaid Lease of Railroad Equip-
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ment; as so améﬁded;dbeing hereinafﬁer called the "Lease",
ana tﬁe aforeéaid Assignménﬁ of Lease and Agreement, as so
amended,fbeiﬁg ﬁereinaftéf'calléd the "Lease Assignment"),
and-whicﬁ Amendment Aéreemenf has been filed and recorded

with.thé Cdmmission pursuant tvaection 20c of the Act

on December 11,'1973;'Re¢ordatioﬁ No. 7186-B, and has been

deposited in the office of the Registrar General of Canada.-.

pursuant to Section 86 of the Railway Act on December 10,

1973; .and

-WHEﬁEAS'pursuant to Article 21 of the Conditional

Sale Agreemeht "[n]o variation or modification of this Agree-

ment . ; ,'éhall be valid unless in writing and signed by

“duly authorized representatives of the Vendor,'the Vendeéi

and the Guarahtbr“;‘and

WHEREAS First Security, Fifth Third and Burlington

areftheZVendor,’the’Vendee‘and the Guaranfor, respéctively,.

vas'suchfterms are defined in the'Conditional Sale Agreement;

and
WHEREAS'pursuant_to Seétioh Zlbof the Lease "([nlo
variation or modification of this Lease ... . shall be valid
uhléSs in Wfiting and signed by duly aﬁthorized officers of
the Lessor_and the Léssee"; and | | |
WHEREAS Fifth Third and Burlington are the Lessor

and the Lessee, respectively, as such terms are defined in



the Lease; and

EWHEREAS the parties hereto desire to amend certain’
provisions of‘thebconditional Sale Agreement and the Lease
relating to the amounts,otime-and mannermof,payments'on the
ConditiOnal-Sale Indebtedness (as defined in the Conditional.
Sale Agreement), and;of rental payments, respectively, and
to amend_the Assignment and the Lease Assignment to permit
vthe_aforesaidvamendments of the Conditional Sale Agreement

and the Lease;

NOwW, THEREFORE, in con31deratlon of the fore901ng,”
- and of the mutual covenants and agreements herelnafter con-
Etalned, the partles hereto agree as follows: |

' _;A; TheEConditional'Sale:Agreement‘is hereby améﬁaed"'
_as-foliows: | | v | N | |

‘_ .1;_ Article 4 is hereby amended by‘deleting from
hfsubparagraph (b) of :the th1rd paragraph thereof the number "30"
and by 1nsert1ng, in lleu thereof the number "29";

2. Artlcle 4 is hereby further amended (a) by
deletlng from ‘the flrst sentence of the fourth paragraph
thereof the words "January 3,_1989" and by inserting,’in,
lieu thereof the words bJuinB, 1988 and (b) by deleting

from the fourth sentence ~of said fourth paragraph the word -

"the" before the words “Takeout Date" and by inserting, in



lieu thereof, the'word*"each"

- 3. Artlcle 4 is hereby further amended by deletlng
clause (11) from the fourth paragraph thereof and by insert-
lng,_ln lieu thereof, the follow1ng- |

"(ii) = On July 3, 1974, (a) with respect to each

‘unit of the Equipment settled for prior to January 3,
1974, for each day elapsed from said January 3, 1974,

- to and including said July 3, 1974, at a rate equal to
the Interim Rate lelded by 360 and (b) with respect
to each unit of the Equipment settled for on or after
January 3, 1974, for each day elapsed from the Closing
Date with respect to such unit to and 1nclud1ng said
July 3, 1974, at a rate equal to the Interlm Rate
lelded by 360, and" ' . } o

4. Article 4 is hereby further amended by'deleting
clause (1v) from the fourth paragraph thereof and by 1nsert1ng,

in lieu thereof the follow1ng°'f - o ' -,

“(iv) On each of September ‘18, 1974, and October 1,
1974, respectively (each such date, together with July 3,
1974, being a date upon which an Investor or Investors
(as deflned in Section 19 of the Lease) will acquire
through the Vendor a portion of the interest of the
Vendor in and under this Agreement, and being herein
sometimes called a Takeout Date), for each day elapsed
- from July 3, 1974, to and including each such Takeout
Date, at a rate equal to the Interim Rate divided by

360, applied to the respective portion of the interest

of thé Vendor in and under this Agreement being acquired
‘through the Vendor by such Investor or Investors on such
Takeout Date, and".

5. Artlele 4 is hereby further amended by deleting
clause (v) from the fourth paragraph thereof and by inserting,

in lieu thereof, the following: o | . . ﬁ
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- "(v) On January 3, 1975, (a) for each day elapsed
from July 3, 1974, to and including said January 3, 1975,
at a rate equal to the Long Term Rate as hereinafter des-
cribed divided by 360, applied to the portion of the .
‘interest of the Vendor .in and under this Agreement ac-
quired through the Vendor by certain of the Investors on
said July 3, 1974; plus (b) for each day elapsed from
September 18, 1974, to and including said January 3,
1975, at a rate equal to said Long Term Rate divided by
360, applied to the portion of the. interest of the Ven-
dor in and under this Agreement acquired through the
Vendor by certain of the Investors on said September 18,
1974; plus (c) for each day elapsed from October 1, 1974,
to ‘and including said January 3, 1975, at a rate equal
to said Long Term Rate divided by 360, applied to the
portion of the interest of the Vendor in and under this
Agreement acquired through the Vendor by certain of the

- Investors on said October 1, 1974 (provided, however,

~-that in calculating the number of days elapsed in all
the aforementioned cases, all months from July 1974 to
December 1974, inclusive, shall be deemed to be 30-day
months), and. ", _ S o :

6. Article 4 is hereby fﬁrther amended by insertiﬁg .

as a final clause of the fourth paragraph'thefebf the'foilowing

new clause (vi):

. "(vi) On each Payment Date after Jahuary 3, 1975,
for each preceding semi-annual period, at a rate per
- annum equal to the Long Term Rate." ' '

7. Article 4 is hereby further amended (a) by1
deleting'from the seventh paragraph thereof the words "July 3,
1974" ahd by inserting, in lieu thereof, the words "each of.
July'3, l974, énd January 3, 1975", énd-{b) by deleting'froml

clause (ii) of said seVenth paragraph'the words "and (iv)"

- and by inserting, in lieu thereof; the words ", (iv) and (v)".

8. Article 4 is hereby further amended (a) by



deletiné'from.thevfirst‘sentence of'the'tenth paragraph thereof

?the phrase "on or before June l, '1974" and (b) by deletlng from

sald flrst sentence of sald tenth paragraph the words "July 3,

11974“»and by 1nsert1ng, in lieu thereof,_the words "November 1,

1974",

9.“Artic1e'7.is hereby'amended.by deleting there-
from the text thereof and by inserting,‘in lieﬁ thereof, the
following: |

‘"Article 7 of the Model CSA Prov131ons is hereby amended
by (a) inserting after the words 'next succeeding', and
before the words 'date for the payment of interest', in
-the second sentence of the second paragraph thereof the
word 'semi-annual', and by (b) deleting the words 'as
prov1ded in the fourth paragraph of Article 4 hereof,"
from the last sentence of the second paragraph thereof
‘Article 7 of the Model CSA Provisions, as so amended, 1s
herein- lncorporated as Article 7 hereof "

‘B. - The Lease is hereby amended as follows-
1. »Section 3 is hereby amended by deletingvclause“

(ii) fromnthe,first paragraph thereof and by inserting, in

lieu thereof,‘the.fOllowing:

" (ii) The rental payment payable on July 3, 1974, for
Units then subject to this Lease, shall be in an amount
equal to ' : ,

(a) the Basic Lease Rate (as hereinafter
defined) multiplied by the Purchase Price of
each such Unit, plus _



(b) with respect to

(1) each Unit settled for prior to
January 3, 1974, for each day elapsed from
" said January 3, 1974, to and including said
July 3, 1974 and

» - (i1) ,each Unit settled for on or after,
January 3, 1974, for each day elapsed from
the date of settlement with respect to such
Unit to and including said July 3, 1974,

the product of (x) the. Interim Rate 'minus the Long
Term Rate (as defined in the Security Documents)
multiplied by (y) 73% (hereinafter called the Debt
Percentage) multiplied by (z) the Purchase Price of
each such Unit, said product divided by 360 (the
dollar amount, if said calculation for any day or
days produces. a negative. number, to be deducted
from, rather than added to, the amount calculated
under sub-clause (a) above) ’

.'“2*' Sectlon 3 is hereby further amended by deletlng
_clause (iii) from the first paragraph thereof and. by 1nsert1ng,
in lieu thereof the follow1ng |

"(111) The rental payment payable on January 3, 1975, for
Units then subject to thls Lease, shall be in an amount
equal to :

(a) the Basic Lease Rate multiplied by the
~Purchase Price of each such Unit, minus

(b) the sum of

(i) the product of (x) ,01900 multi-
plied by (y) the portion of the
" interest of the Vendor in and under
the Security Documents being pur-
chased by an Investor or certain
Investors on September.lS, 1974; and

(ii) the product of '(x) ,02225 multlplled
by (y) the portlon of the interest of
the Vendor in and under the- Securlty
Documents being purchased by an Inves-
§8$4or certain’ Investors on October 1,'



3. Seetion 3 islhereby further amended by insert-
ing as. the-final'ciause of-the'first paragraph thereof the
follow1ng new clause (iv)

" (iv) Each of the remainlng 28 seml-annual rental
payments, for Units subject to this Lease at the time
that each such rental payment becomes payable, commenc-
ing July 3, 1975, shall be in an amount equal to 4.66384%
of the Purchase Price (hereln called the Basxc Lease Rate)
of each such Unit." : :

}4; Sectlon 3 is hereby further amended by deleting

the second paragraph thereof and by 1nsert1ng, in lleu thereof,

the follow1ng-

’-"On each of September 18, 1974, and October 1, 1974
(each such date being a Takeout Date, as defined in the
Security Documents), the Lessee agrees to pay as addi-
tional rent an amount equal to, for each day elapsed
from July 3, 1974, to and including each such Takeout
Date, the product of (i) the Interim Rate multlplled
by (ii) the portion of the interest of the Vendor in
and under the Security Documents being purchased by an
Investor or certain Investors on such Takeout Date,
said product divided by 360."

5. Section 7 is hereby amended (a) by deleting
from the second paragraph thereof the casualty value table
and by inSertihg, in lieu thereof, the following new casualty

value table:



Rental

Payment Date’

Percentage of
Purchase Price

Rental
Payment Date

1/3/18

- 1/3/74
. 1/3/75
7/3/75
1/3/76
7/3/76.
1/3/77
7/3/77
1/3/178
7/3/78
1/3/79
7/3/79
1/3/80
7/3/80
1/3/81
'7/3/81

89,6614 °

88,5315

86.0010
84.6073

83.1306

81.5663

79.9217
78.2067
76.4195

74.5569 .
72,6153

70.5914
68.4813
66,2813

63,9873

1/3/82
-7/3/82

-1/3/83
7/3/83

- 1/3/84
7/3/84
1/3/85
7/3/85
1/3/86
7/3/86
1/3/87

- 7/3/87
1/3/88 -
7/3/88
1/3/89

. 10

Percentage of
Purchase Price

61.5950
59.1000
56.4978
53.7834
50,9520 -
47.9981
44,9164
41,7010
38.3459
34,8449
31.1915
27.3794
23.4137
19.2917
- 15.0000, and
-thereafter
, 15 0000.

and (b) by deleting from the thlrd paragraph thereof the

.1nvestment,credit recapture table and by inserting, 1n lieu o ’f

- thereof, the following new investment

6.

Anniversary of
~Delivery and
~ Acceptance

Third

Fifth

- Seventh

credit recapture table:

'Percentage
‘of Purchase

Price

13.4615
8.9744
4.4872

Section 17 is hereby amended by 1nsert1ng afterv

 the phrase "Request for Rullngs", wherever such phrase appears ,

in said Sectlon 17, the words "or any Request for Supplemental

Rulings".

7.

Section 19 is hereby amended (a) by deletlng

- frcm subparagraph (a) of the flrst paragraph thereof the
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term "(a)" and by 1nserting, in lleu thereof the term
"(a) (x)" and (b) by deleting the perlod at ‘the end of
sald subparagraph (a) and by 1nsert1ng, in lleu thereof

the followxng:

" or (y) ‘on or before October l, 1974 the Internal
Revenue -Service for any. reason whatsoever shall not have
issued to the Lessor, upon any request by it (herein
called a Request for Supplemental Rulings), a favorable
tax ruling with respect to any or all of the matters set
forth above in clauses (i) through (v), inclusive,
contained in the Request for Rulings; or"
. 8. Sectlon 19 is hereby further amended (a) by
deletlng the words "July 3, 1974" 1n subparagraph (b) of
the flrst paragraph thereof and by 1nsert1ng, in lleu thereof,
: the words “November 1 1974" and (b) by deletlnq the semicnlon‘
‘at the end of said subparagraph (b) and by 1nsert1ng, 1njlieu
thereof ‘the words ", as the case may be;".
9. Section 19 is hereby further amended by deleting
- from the text of the first paragraph thereof immediately follow-
ing subparagraph (b) thereof the words "July 3, 1974" and by
inserting, in lieu thereof, the words "November 1, 1974".
C. The Assignment is hereby.amended to permit:the-
‘aforesaid amendments of the Condltlonal Sale Aqreement as
though orlglnally set forth therein.,

- D. The Lease Ass1gnment is hereby amended to permlt

the aforesaid amendments of the Lease as though orlglnally
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set forth therein.
E. Except as amended hereby, the Conditional Sale
Agreement the A551gnment the Lease and the Lease A551gnment

shall remain unaltered and in full force and effect.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective‘officers
thereunto duly authorized and their respective corporate seals,
duly attested, to be hereunto affixed as¥of'the day and year

first-ebove written.
THE FIFTH THIRD LEASING CO

W T _ - ' Vzee Pre51dent

BURLINGTON NORTHERN INC.,

: -4\’\’\;__' ' /-./“.\ . 7 4 %

»;E?}{}"F <.\ & - Vice President |
AN rporate?Seal] -

i37 A . ' :

‘ ébbzysfSecretary
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FIRST SECURITY BANK OF UTAH, N.A.,

as Agen ’

. L7
Authorized Ofricer

. A AT e .
&5\ ICorpokate seal]




